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Exhibit A to Registration Statement 
Pursuant to the Foreign Agents Registration Act of 
1938, as amended 

rNSTRtKrnONS. Furnish this exhibit for EACH foreign principal listed in an initial statement and for EACH additional foreign principal acquired 
subsequently, the filing of this document requires the payment of a filing fee as set forth in Rule (d)(1), 28 C.F.R. § 5.5(d)(1). Compliance is 
accbnrplished by filing an electronic Exhibit A form at http://wwwJara.gov. 

Privacy Act Statement The filing of this dorameat is «qu»ed by the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. $ 611 tt seq., 
for the purposes of registration nnder me Act and public disclosure. Provision of trie iftfoftnation requested U mandatory, and failure to provide this 
nifc«^ationissubje<^ Eveiy registration statement, shortfbnn 
regialxfttioa statement, supplemental statement, exhibit,- amendment, copy of informational materials OT other document or inflation filed with the 
Attorney General under this Act is a public record open to public examination, inspection and copying during the posted business hours of the 
Registration Unit in Wasnington, DC. Statements are also available online at the Regisftotion Unit's webpage: http̂ Avww jara.gov. One copy of 
every such document, other than nVdrmational materials, is a^maticatly provided to trie Secretary of State pursuant to Section 6(b) of the Act, and 
copies of any and aU documents arc routing The 
Attorney General also transmits a semi-imnual report to Congress on the adtnmistrHtjoa of to'Act which lists the names Of all agents registered under 
the Act and the foreign principals they i^resenl This report, is available tome publiĉ in print and online at ht̂ ^A»ww.fara.B;bv. 

Public Reporting Burden. Public reporting burden for this collection of mfonnation is estimated to average .49 hours per response, tacludmg the 
time~ftf reviewing mstructions. seatcbing existing data sonrces, garnering and maintaining the data needed, and completing and'revuswmg the 
collection of rnforjmarion. Send comments regardingttris burden estimate or any other aspect of this collection of mfoniatipn, includnig.suggestions 
for reducing burden to CKef, Registration Unit, Ccninieresraonage Section,-National Security Division, U.S. Department of Justice, Washington, 
DC itffiSi and to las Office of tafomation and Regulatory Affairs,Office of Managements Budget Washington, j&C 26503. 

1.. Name and Address of Registrant 
The,GaJlagfier Group, LLC 
2503 Hayes Street 
Alexandria, VA 22302 

2. Registration No. 

3. NaJBeof Fx>rei|̂  PruT«pal 
Embassy of the State of Qatar (through Portland PR. Irvcj 

4. Pripcipial Address o fTo t t ^ Principal 
2555 M Street N-W. 
Washington, DC 20037-1305 

5. Indicate whether your foragn principal is one of ^ 
S Gô emmient of a foreign cpjuntry' 
• Foreign political party 
• Foreign or domestic organization: If either, check one of the following: 

• Parfoejship Q Committee 
D Corporation • Voluntary group 
• Association • Other ty*c#y; 

• Inc5yaual-$tate nattatafity 

6. If tfte foreign principal is a foreign government state; 
a) Branch oragency represented by.-tfcaa registrant 

The Office of the Ambassador 

b) Name and title of official with whom registrant deals 
H]E Mohamed. JahamAl Kuwait Ambassador of the State of Qatar to trie United States 

7. Ifthrfoxergaprfoc^ ~" ~" 
a) Principal address 

N/A 

b) Name and tifleof official with, whom registrant deals 

c) Principal aim 

1 "OovenBHeat of a foitij^ country"," as defined in Section 1(e) of the Act, includes any person or groap of pOTOns exefa'sing SVCMI^^ 
oyer my tomtit!/, other nan the United States, or over any pari of such country, and mctudej any subdivsiuityf any such group and any group or agency to'which such sovereign de 
facto or d= jure authority or functions are direcuy or indirectly delegated Such term shall fedttde any Action or body of insurgent* within a country assuming to exercise 
gnvenwnainfl authority whether airii fartimi rif hndy qf nynirgmw M» p r t i ^ jmt Kyf» fx ipn rwi by the United States. 
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*V If the foreign principal is not a foreign gav^rm l̂faf^gapStiQeaif. party: 
a) State the nature of tftebusiness or activity of this foreign prinapjal. 

N/A 

b) b this foreign principal: 
Supervised by a foreign, government, foreign political party, or other foreign principal Yes • No • 
Owned by a foreign goyeniinent, foreign political Yes • No • 
Directed by a foreign government, foreign political party, or other foreign principal Yes Q No • 
Controlled by a foreigri goverrmierit, foreign political party, or other foreign principal Yes.O No • 
Financed by a foreign government, fanejgn'polittcal party, or other foreign principal Yes Q No • 
Subsidized in part by a forcigngoyermentj foreign political party, or other foreign principal Yes • No • 

9, Explain fully all rtethis answered "Yes" in Item 8(b). 0additional space is needed, afitilinsert page must.be used) 
N/A 

10. If me foreign principal is an organization and is not owned or controlled by a foreign gowrnrnenV foreign political party or other 
foreign principal state who cwns and controls it 

WA 

EXECUTION 

In accordance with 28 U.S.C. § 1746, the undersigned swears or affirms under penalty of perjury that he/she has read the 
mfcnmation set forth in this Exhibit A to the regisiration.statement and that he/she is familiar With the contents thereof and that such 
contents'are in their entirety true-and accurate to the best ofhis/her knowledge and belief. 

Dateof Exhibit A 

February 12,2015 

Name and Tide. 

James P. Gallagher, Presiofent 

Signature 

N James Patrick Gallagher eSigned 
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UJS. Department of justice Exhibit B to Registration Statement 
Washington, DC 20530 Pursuant to the Foreign Agents Registration Act of 

1938, as amended 

INSTRUCTIONS. A registrant must furnish as an Exhibit B copies of each written agreement and the terms and conditions of each oral agreement 
with his foreign £$d£& mcluding 111 modifications of such agreements, or, where no contract exists, a mil statement of all the ofaumstances.by 
reason of which the tegisttant is acting as en agent of a foreign principaL Cca&pliaace is accomplished by filing an electronic Rtfiibit B form at 

Privacy AxxSUmptL the fil^rig of this document is retired for the: Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 61 1-et teg., 
for tbê pnrpr̂  of registration under the Act and public disclosure. Provision of the mformation requested is mandatory, and failure to provide 
the iaSmmuts is subject to the penahy and enforcement provisions established in SeotionlS of the Act. Every registration statement, stjbrt form 
registration statement,;.supplemental statement, exhibit, amendment, copy of inforn̂ oiud material mformatidh filed with the-
Attorney General under this Act is a public record open to pubKc examination, iasrjeriaoff and coding ouring the posted business hours of the 
Re$strattoh Unit in Washington, DC. Statements are also available Qnlirie-at the Registration Unit's webpage: hnp://www.fara.gov. One copy of 
eveTy such document, other than utfcmauonal materials, is ayrtcJPaticauy provided to the Secretary of State pursuant to Section 6(b) of the Act; and 
copies of any and all documents are routinely made.avffllaMe to ertieragencies, departments and (ingress-pursuant to Section 6(c) of the Act. The 
Attorney General also rransrmto asem-amtual opprt to on the administration of the Act which lists the names Ofallagents registered under 
me Art and the fcreto This report is available to the.public fa print and online at: Kt$://www.farp.gov. 

Public Reporting Burden. Public eeportihg burden for tins collection of ̂ formation is estimated-tp average .33 hours rjer response, mcfttding the' 
thrne for reviewing instructions, searching existing data sources, ganiering and nbuntainifng tteiiiriii yeAed, »nrf enmplVtfn̂  and Beviewmg the 
coliKtitm of information. Send comnients tegardthg this burden estimate or'any other aspect ofu .̂eoueetioi o/jodô  mcluding suggestions 
for reducing this burden to Chief, Registration Unit, Counterespionage Section, National Security Division, VS. Deparnnent of Justice, Wuhington, 
DC Z0530; andto the Office of Information and Regulatory Xffairs, Ofirtce of Vumagement aiid Budget, Washington, DC 20503. 

I. Nara of Registrant 

Trie Gallagher Group* LLC 

2. Registration No. 

3. Name of Foreign Principal 

Embassy of the State, of Qatar (through PortJandPR, Inc.) 

Check Appropriate Box: 

4. Q The agreement between;the registrant and the aboveM^ed^ If this box is 
checked, attach- a copy of the contract to this exhibit. 

5. • There is no formal wrineri contract between die registrant and the foreign principal. The agreement with the aixjve-named 
foreign principal has resumed from an exchange of correspondence. If this box is checker! attach a copy of all pertinent 
correspondence, including a copy of any feudal proposal which has been adopted by reference ia such crjrrespondenc*. 

6. @ The agreement or understanding between the registrant and the foreign principal is the result of neither a formal written 
contract nor an exchange of corresponô ce rjetweeh the parties. If this box is checked, give a complete description below of 
the terms and conditions of the oral agreement or understanding, its duration, the fees and expenses, if any, to lie received. 

7. Describe furiy me nature and method of performance of the above indicated agreement or understanding. 

the GauagKer Group Mi advfte, assist and rejpresent the Embassy of the.State of Qatar on U5.governrnent relatio'iuarid 
lobbying efforts. It will organize and roridtfct m îngs.with U.S, government officials, as needed. A written agreement 
between PbrrJarid PR aitd the Gallagher G/ô ^̂  Under the oral agreement, the Gallagher Group will receive 
$25,000: per moTith forthe duration of the signed contract between the Embassy ottheSitate of Qatar and Portland PR. 
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8. Describe fully theactivities theiegistrant engages in or proposes to engage in cm behalf of the above foreign principal. 

The Gallagher Group wfli ativise, assist and represent the Embassy of the State of Qatar on US. gpyemment relations and 
lobbying efforts, itwlljoî awlze and conduct meetings with ui! government offĉ ^ 

9. Will the activities on behalf oftiie above foreign principal include political activities as defined in Section l(o) of the>Aet and in 
thefcctocteb̂ bw? Yes B No • 

If yes, describe ell such political activities inchoating, among other things, the relations, interests or polities to be mflrjenced 
together vtftb die means to be employed to achieve this purpose. 
TTierê strants activities may include co'mmuhications on beh'aff of the Bab^gf^S^i^<Mu-y^af(itials in 
executive[ branch d£putmttaM agencies, with members and staff of die US. Congress and with other individuals and 
dngm t̂ionvinyblyed In governmental ahd public policy matters. 

EraeUTION 

In accordance whir 28 U.S.C. § 1746, the undersigned swears or affirms under penalty ofpagujy that he/she has read toe 
mtbrmatron set forth m this Exhibit B to'tiie registration statement and that he/she is familiar with the contents thereof and that such 
contents are-m tijeir enlj^ 

Date of Exhibit B Narrie and Title 

James P. Gallagher, President 

Signature 

Footnote: "Political activity," as defined in Section I(o) of the Act, means any activity which the person engaging is heo'eves will or thai the person attends to, in any way lrifluoTee 
any agency or official of the OovemmeiK p¥the United: Stales orany section of the public witru'n the UiiiBxt States with reference to formulating, adopting, or changing the 
domestic or foreign policies of the United Stales or with reference to the political or public interests, policies, or relations of agovenuhent of a foreign country or a foreign political 
party 
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THIS AGREEMENT Is made on January 19,2015 (the "Effective Date") 
BETWEEN: 
(1) PORTLAND PR INC., a company incorporated in Delaware and having an office at 1717 K 

Street, Suite 900, Washington, DC 20006 (the "Consultant"); and 
(2) THE GALLAGHER GROUP, LLC, a company incorporated in Virginia with company number 

S 046294-7 and having Its registered office at 2503 Hayes St, Alexandria VA 22302 (the 
"Supplier"), 
each a "Party" and together the "Parties". 

This Agreement sets out the terms and conditions on which the Supplier shall provide the public 
relations services and such other customary PR, public affairs and related services as the Consultant 
may reasonably require from time to time. 

NOW IT IS HEREBY AGREED as follows: 

1. Definitions and Interpretation 
1.1 In this Agreement the following abbreviations, words and phrases shall have the following 

meanings, unless the context requires otherwise-. 
"Affiliate" means, in relation to a Party, arty company or other business entity 

Controlled by, Controlling, or under the common Control of that Part/; 
"Agreement" means this agreement, including clauses 1 to 15 and the Schedulers) to 

it, together with any Work Orders entered into pursuant to clause 2; 
"Business Day" means any day which Is not a Saturday or a Sunday or a public holiday 

in the United States; 
"Client" means, in respect of each Work Order, the client of the Consultant who 

will receive the benefit of the Services under such Work Order; 
"Client means, in respect of each Work Order, a contract executed by the 
Agreement" Consultant and the relevant Client for the provision by the Consultant to 

such Client of equivalent services to the Services set out in such Work 
Order; 

"Control" means the direct or indirect power to direct or cause the direction of the 
management and policies of a company or other business entity, 
whether through ownership of fifty per cent (50%) or more of the voting 
Interest, by contract, or otherwise (and "Controlled" and "Controlling" 
shall be construed accordingly); 

means the fees and charges set out or referred to in or calculated In a 
Work Order, 
means, in relation to any undertaking and any circumstances, the 
exercise of the skill, diligence, prudence, foresight and judgment which 
would be expected from a highly skilled and experienced person 
engaged in the same type of undertaking under the same or similar 
circumstances, applying the best standards currently generally applied 
in the Supplier's industry; 
means, in relation to a Party: 
(a) the Party ceases to pay its debts or suspends payments 

generally, or becomes unable or admits its inability to pay its 
debts as they fall due, or the value of its assets is or becomes 

"Fees" 

"Good Industry 
Practice* 

"insolvency 
Event" 

CHI:290II0J.2 
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"Intellectual 
Property Rights" 

"Personal Data" 

"Personnel" 

"Replacement 
Services" 

"Services* 

(b) 

(c) 

(d) 

less than Its liabilities (taking into account contingent and 
prospective liabilities), or It becomes otherwise Insolvent; 
a moratorium or suspension of payments is declared or 
instituted or ordered, or a resolution is passed In respect of any 
Indebtedness of the Party, or the Party is otherwise afforded 
protection from its creditors generally; 
the Party passes a resolution for voluntary winding up or a court 
of competent jurisdiction makes an order that the Patty be 
wound up (except for the purposes of bona fide reconstruction 
while solvent); 

save in respect of a solvent reorganization, a liquidator, 
receiver, administrative receiver, administrator, examiner, 
trustee, supervisor, compulsory or interim manager is appointed 
over the Party or any of its assets; or 

(e) any similar or analogous event in any jurisdiction; 
means patents, trademarks, service marks, rights (registered or 
unregistered) in any designs, sji^|cj9|b/f.;^fny •$fajfc&jtfffi,toito 
or business names, copyright (mcluding rights in computer software) 
and topography rights; inventions, know-how, secret formulae and 
processes, lists of suppliers and customers and other proprietary 
knowledge and information; Internet domain names- rights protecting 
goodwill and reputation; database rights; and all rights and forms of 
protection of a similar nature to any of the foregoing or having 
equivalent effect anywhere In the world and all rights under licences and 
consents in respect of any of the rights and forms of protection 
mentioned in this definition; , 
means all information personal or unique to a specific individual, all 
information that can be used directly or indirectly to Identify, locate or 
contact an individual, and all health-related information end sensitive 
financial information about or belonging to individuals, including any 
information that can be used to identify or contact a specific individual, 
such as first and last name, email address, telephone number, soda) 
security number, date of birth, financial account information, or 
otherwise; 
means, in relation to a Party, that Party's, its Affiliates' and its 
subcontractors' officers and employees; 
means all or pan of the Services or services the same as or 
substantially similar to all or part of the Services, which are provided by 
an entity other than the Supplier following the Effective Date; 
means: 
(a) the services set out or referred to in a Work Order (Including the 

development and delivery of any Work); and 
(b) any related services, functions or responsibilities not specifically 

described in this Agreement which are reasonably required for 
the proper performance and provision of the services referred 
to In paragraph (a) immediately above; 

"Specifications" means, In relation to any Services, the required functionality and 
performance criteria for the Services as set out or referred to in the 
relevant Work Order; 

"Successor means any entity (Including any of the Consultant's Affiliates where 

CHI:290l 105.2 
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Supplier* 
"Supplier 
Background IPR" 

"Work Order Pro-
forma" 
"Work" 

"Work Order" 

relevant) which provides any Replacement Services; 

means any element(s) of the Work the Intellectual Property Rights in 
which are: 

(a) owned or licensed by the Supplier prior to the Effective Date; or 

(b) licensed from any third party (excluding the Supplier's Affiliates 
and the Supplier's Personnel) during the term of this 
Agreement; and 

(c) obtained (whether created, purchased or licensed) by the 
Supplier separately from and otherwise than in connection with 
this Agreement; 

means the pro-forma work order set out in the Schedule to this 
Agreement; 

means any idea, method, invention, discovery, design, business 
process or method, communication, analysis, drawing, composition, 
database, writing, computer software, computer data or any other 
similar item or material (in any media) created by or on behalf of the 
Supplier (including by the Supplier's Personnel) for the Consultant 
and/or the relevant Client under or In connection with this Agreement; 
and 
means a document substantially in the form of the Work Order Pro-
forma for the provision of the Services by the Supplier, which is agreed 
between the Parties and signed by their authorized representatives in 
accordance with clause 2.3. 

1.2 In this Agreement: 

1.2.1 any phrase introduced by the words "including", "Include*, "in particular", "for 
example" or any similar expression shall be construed as Illustrative only and shall 
not be construed as limiting the generality of any preceding words; and 

1.2.2 reference to any statute or statutory provision Include references to that statute or 
statutory provision as from time to time amended, extended or re-enacted and to any 
rules, orders, regulations and delegated legislation made thereunder. 

1.3 The Schedule to and each of the Work Orders entered into by the Parties under this 
Agreement shall have effect as if set out in this Agreement. 

2. Nature of this Agreement and Work Orders 
2.1 This Agreement sets out the terms and conditions and establishes a framework under which 

the Supplier has agreed that it shall provide, and the Consultant has agreed that it shall 
acquire, the Services. 

2.2 If the Consultant requests the provision of, and the Supplier agrees to provide (such 
agreement not to be unreasonably withheld of delayed), the Services to the Consultant, then 
using the Work Order Pro-forma the Consultant shall prepare (with the assistance of the 
Supplier) and the Supplier and the Consultant shall agree and sign a Work Order with respect 
to such Services. 

2.3 No Work Order shall be binding upon the Consultant unless signed by an authorized 
representative of the Consultant (being Alexandra Farley, CFO or Tim Allan, President). 

2.4 Subject to clause 2.3, each Work Order shall be Incorporated in and form part of this 
Agreement. 

2.5 If there is a conflict or inconsistency between clauses 1 to 15 of this Agreement and any Work 
Order, the following order of precedence shall apply to the extent of such conflict or 

CHl:290l 105.2 



inconsistency: 
2.5.1 Part B of the relevant Work Order (with highest priority); 
2.5.2 clauses 1 to 15 of this Agreement; and 
2.5.3 Part A of the relevant Work Order. 

3. Supply of the Services 
3 .1 In consideration for the payment of the Wm^^aei i tg i^p^^ clause 4. the Supplier shall 

provide the Services in accordance w»h «te terms of this Agreement and all 
other specifications, Instructions and procedures « ^ Consultant to Supplier 
from time to time, 

3.2 The Supplier shall: 
3.2.1 deliver all Work by the date(s) set out in the applicable Work Order arid unless 

otherwise agreed in a Work Order, time shall be of the essence with respect to the 
date of delivery of Work; 

3.2.2 comply with ail reasonable advice, standards and instructions given by the 
Consultant; 

3.2.3 keep the Consultant fully and promptly (as far as Is reasonably possible) informed of 
all matters of which It becomes aware affecting or relating to the Consultant and/or 
the Services; 

3.2.4 m e ^ ^ ^ 
communicate closely and on a regular basis with the relevant Client's publicity, 
marketing, corporate, financial, legal, regulatory and any other relevant departments 
iri oiderto kjep^ and 

3.2.5 ensure that it has all necessary licences, permits arid consents to enter into and to 
perform this Agreement. 

3.3 The Supplier warrants and undertakes to the Consultant that: 
3.3.1 the Services shall be performed with reasonable care and skill in a timely, 

professional and efficient manner and in accordance with Good Industry Practice; 
3.3.2 the provision of the Services and Work and the Consultant's and the relevant Client's 

use thereof shall not infringe any Intellectual Property Rights of any third party and 
shall comply with all applicable laws and regulations; 

3.3.3 the Services shall conform with all descriptions provided to the Consultant by the 
Supplier and the Specifications; and 

3.3.4 the Services shall be fit for the purpose for which they are provided and be of 
satisfactory quality 

3.3.5 its Personnel who perform the Services are and shall be best-in-class and suitable in 
every respect, whether as to qualifications, experience or otherwise, to provide the 
Services; 

3.3.6 in respect of the rights assigned and granted by Supplier in the Work, Supplier shall 
obtain, so that it shall be able pursuant to this Agreement to assign and licence (as 
applicable) to Consultant, ail Intellectual Property Rights therein and all necessary 
releases or permissions signed by all relevant persons and the irrevocable right for 
Consultant or others to reproduce, modify, alter or adapt for use without restriction 
and without further payment to Supplier or any third party. 

3.3.7 the Supplier shall abide by all applicable lobbying laws, including the Lobbying 
Disclosures Act of 1995, PL 104-65,109 Stat. 691, any other similar laws, and any 
other federal or state laws that apply to the services hereunder, specifically, lobbying. 

3.4 The Supplier shall indemnify, defend, and hold harmless the Consultant against all losses, 

CHJ:290I105.2 
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liabilities and costs (including legal expenses) sustained, incurred or suffered by the j 
Consultant or the relevant Client as a result of any claim, action or proceeding that arises in \ 
connection with (1) a breach by the Supplier of me above >rarranties or (2) any third party ; 
claim of infringement of any U .S. patent or copyright or misappropriation of any trade secret • 
directly related to the Services. j 

j 
4. Fees | 
4.1 Subject to clause 4.4, the total price for the Services shall be the amount set out in the » 

relevant Work Order. •{• 
4.2 if the Parties agree in advance (In the relevant Work Order) that the Supplier shall pay any < • 

third party costs on behalf of the Consultant, such third party costs shall only be recoverable j 
from the Consultant at cost price, without applying any mark-up and following receipt of 7 
reasonable evidence that the same has been paid by the Supplier. .? 

4.3 Where so-stated in a Work Order, the total price shall be paid to the Supplier in installments j 
as set out In the Work Order, with the payment of each Installment being conditional on the i 
Supplier having achieved acceptance to the extent applicable as set forth in the Work Order. { 
On achieving acceptance, the Supplier shall invoice the Consultant for the charges that are , j 
then payable, calculated in accordance wilh this clause 4 and the relevant Work Order. •'• 

4.4 Where the relevant Work Order states that the Services shall be provided on a time-and- ! 
materials basis: I 
4.4.1 the charges payable for the Services shall be calculated in accordance with the 

Supplier's standard dally fee rates in force for its Personnel involved in the supply of 
the Services, details of which are set out in the Work Order; 

4.4.2 the Supplier shall not be entitled to charge for overtime worked by the Supplier's 
Personnel unless it has the Consultant's prior written consent to do so; 

4.4.3 the Supplier shall ensure that its Personnel involved in the supply of the Services 
complete time sheets recording time spent on the Services, and the Supplier shall , 
use such time sheets to calculate the charges covered by each monthly invoice I 
referred to in clause 4.4.4 and supply copies of such timesheets to the Consultant on ; 
request; and j 

4.4.4 the Supplier shall invoice the Consultant monthly in arrears for its charges for time I 
and materials for the month concerned, calculated as provided in this clause 4. Each J 
invoice shall set out the time spent by the Supplier's Personnel involved in the supply j 
of the Services. '. 

4.5 If no payment plan is specified in a Work Order, then the Fees for any Services may be \ 
Invoiced monthly in arrears. 

4.6 The Fees include all of the Supplier's costs and expenses (including incidental and overhead s 
expenses) and include any taxes, duties, levies, licence fees or other similar amounts. { 

4.7 Subject to the Supplier performing its obligations in accordance with the terms and conditions • 
of this Agreement, the Consultant shall pay the Supplier's invoices (provided such invoices 1 
are in accordance with this Agreement) according to the payment schedule in each Work j 
Order (the "Payment Date") provided that the Consultant has received the fees from the ( 
Client that relate to Supplier's Services stated in Supplier's invoice before the Payment Date. ' 
If the Consultant has not received payment from the Client of such fees on or before the I 
Payment Date then it shall pay the Supplier's invoice within 7 days after receipt of such 
payment. Notwithstanding any other provision of this Agreement the Consultant shall not be 
obliged to pay for Work until such time as it accepts such Work. j 

4.6 If the Consultant disputes the correctness of any invoice (or disagrees with any amount y* 
invoiced for any reason), then it may withhold payment of the disputed sum, in which event ,! 
the Supplier shall cancel the Invoice in question and issue a new invoice in respect of the 
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undisputed part of the original invoice, and the Consultant shall pay such undisputed sum in 
settlement of the new invoice issued in accordance with this clause 4.8. 

4.9 the Consultant may, without prejudice to its other rights or remedies, set off any liability of the 
Supplier to the Consultant against any liability of the Consultant to the Supplier whether any 
such liability is present or future (whenever arising), liquidated or unliquidated, under this 
Agreement or not and irrespective of the currency of its denomination. 

4.10 In the event that the Consultant fails to make any payment properly due to the Supplier under 
this Agreement, the Supplier shall be entitled to charge the Consultant interest on such 
overdue sum at the rate of 2% above the base rate of Barclays Bank in force from time to 
time calculated from the due date up to the date of payment. 

5. Confidentiality 
5.1 "Confidential Information" means: (i) all information of a confidential nature concerning the 

trade secrets or business dealings, methods of business, internal policies, transactions, plans 
or affairs of a party and its affiliates or other party to whom the party owes a duty of 
confidence, (ii) any Information designated as confidential, and (ill) any information which a 
party ought to conclude was confidential, in each case In whatever form. Any information 
delivered by an officer or employee of Consultant or of a Ministry of Diplomatic Mission of the 
State of Qatar shall be deemed Confidential Information. 

5.2 Each party shall (i) hold the Confidential Information of the other in trust and confidence and 
avoid the disclosure of release thereof to any other person or entity by using the same degree 
of care as it uses to avoid unauthorized use, disclosure, or dissemination of its own 
Confidential Information of a similar nature, but not less than reasonable care, and (ii) not use 
the Confidential Information of the disclosing party for any purpose whatsoever except as 
expressly contemplated under this Agreement. The obligations of either party under this 
Section will not apply to information that the receiving party can demonstrate: (i) was in its 
possession at the time of disclosure and without restriction as to confidentiality, (ii) at the time 
of disclosure is generally available to the public or after disclosure becomes generally 
available to the public through no breach of agreement or other Wrongful act by the receiving 
party, or(iii) has been received from a third party without restriction on disclosure and without 
breach of agreement by the receiving party. 

5.3 The receiving party may disclose Confidential Information as required to comply with binding 
orders of governmental entities that have jurisdiction over it, provided that the receiving party: 
(i) gives the disclosing party reasonable written notice to allow the disclosing party to seek a 
protective order or other appropriate remedy, (ii) discloses only such Confidential Information 
as is required by the governmental entity, and (ill) uses commercially reasonable efforts to 
obtain confidential treatment for any Confidential Information so disclosed. 

5.4 Upon the request of the disclosing party, the receiving party shall return to the disclosing party 
its Confidential Information and all copies thereof. 

5.5 Both parties acknowledge that Supplier may be required to register this Agreement under the 
United States' Foreign Agents Registration Act (FARA). The Supplier is wholly responsible for 
making such a filing and will cover ail related costs. 

5.6 The Supplier shall not (and shall procure that its Affiliates shall not) disclose in its advertising, 
referral or publicity material or otherwise (including any electronic media) the existence of this 
Agreement or the terms of its relationship with the Consultant without the prior written consent 
of the Consultant (which may be withheld in the Consultant's absolute discretion). 

5.7 The Supplier shall and shall procure that Its Personnel and Affiliates shall comply with the 
security provisions in Schedule 2. 

6. Data Protection 
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6.1 The Supplier shall comply with all requirements of all data breach and security and privacy 
laws in the United States. 

6.2 Without prejudice to the generality of clause 6.1, the Supplier shall, in relation to any Personal 
Data processed In connection with the performance by the Supplier of its obligations under 
this Agreement: 
6.2.1 act only on the instructions of the Consultant; 
6.2.2 ensure that it has in place appropriate technical and organizational measures to 

protect against unauthorized or unlawful processing of Personal Data and against 
accidental loss or destruction of, or damage, to Personal Data; 

6.2.3 take all reasonable steps to ensure the reliability of any of the Supplier's Personnel 
who have access to Personal Data; 

6.2.4 not transfer any Personal Data outside of the United States; and 
6.2.5 comply with any additional obligations which the Consultant is obliged to impose upon 

the Supplier from time to time in order to ensure that the Consultant complies with all 
laws in the United States. 

6.3 If the Supplier appoints a third party to carry out any of its obligations under this Agreement 
(in whole or in part) so that such third party is processing Personal Data on the Supplier's 
behalf, then the Supplier shall enter into a written agreement with such third party 
incorporating clauses 6.1 and 6.2, the necessary changes having been made. 

6.4 The Supplier shall Indemnify and hold harmless the Consultant against all losses, liabilities 
and costs (including reasonable legal expenses) sustained, incurred or suffered by the 
Consultant or any Client arising as a result of the Suppliers breach of this clause 6. 

7. Compliance with Anti-Corruption, Export Control, and Economic Sanctions Laws and 
Regulations 

7.1 Supplier warrants that, in connection ^ 
with all applicable laws, Including all applicable an̂ omjption, export control, trade arid 
economic sanctions, and antiboycott law of the United States, including: the U S; Foreign 
Corrupt Practices Act of iWli, as amended; the Arms Export Control Act (22 U.S.CA 
§ 2278); the Export Administrate 
Traffic IhiArmŝ ^ 
C.F.R. 730 et seq.); the Office of Foreign Assets Control Regulations (31 C.F.R. Chapter V); 
the Customs Laws of trie United States (19 U;S.O § 1 et seq.); the International Emergency 
Economic Powers Act (50 U.S-C- § 1701̂ 1706); the U.S; Commerce Oepartment antiboycott 
regulations (15 C.F.R. 560); the U.S. Treasury Department anBboycott requirements (26 
U-S.c. § 99*); any other export ̂  Part 730 
of the Export Administration Regulations; and any applicable laws of a similar nature of any 
jurisdiction. 

7.2 Ŝ ppHer warrants that irvcoW of ttils%reement, it will not - directly 
or indirectly - sell, export, re-export, transfer, divert, or otherwise dispose of any product, 
software, or technology (induding producte derived from or based on such 
received from the Consultant to any destination, enuty, peraon, or enâ use prohibited 
taws or regulations of the United States, without obtaining prioraumorization from the 
competent government authorities as required by those laws and regulations. 

7.3 Supplier warrants that it has not corruptly made, offered, paid, promised pr authorized, and 
will not corruptly make, offer, pay. promise or authorize, the payment or gift of money or 
anything of value directly or indirectly to any "Public Official,* as defined below, for the 
purpose of: (I) influencing any act or decision of the Public Official in his or her official 
capacity; (II) inducing the Public Official to do an act in violation of a lawful duty; or (iii) 
inducing the Public Official to influence the act or decision of a government or government 
instrumentality, in order to assist Supplier or Consultant in obtaining or retaining business or 
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securing any improper advantage, Including any license, permit, government authorization or 
any decision related to Consultant or this Agreement. 

7.4 "Public Official" means: (I) any official, officer, employee or representative of (a) any federal, 
state, provincial, tenitory, county or municipal government or any department or agency 
thereof, (b) any public International organization or any department or agency thereof, or (c) 
any company or other entity owned or controlled by any government; (ii) any political party or 
party official; and (ill) any candidate for political office. 

7.5 Breach of this clause 7 shall be deemed a material breach under clause 10.3.1. 

8. Audit Rights 
8.1 The Consultant or Its nominated representative shall have the right at all reasonable times 

and on reasonable notice to visit the Supplier's premises and audit and inspect ail records, 
procedures and systems of the Supplier which relate to the provision of the Services to verify 
the Supplier's compliance with the terms and conditions of this Agreement and to establish 
confidence In trie Supplier's processes, security and quality assurance arrangements. 

8.2 The Supplier shall (and shall procure that its Affiliates shall) fully co-operate with the 
Consultant in relation to any audit or Inspection conducted pursuant to clause 8.1. 

8.3 The Consultant shall be liable for its own costs of any audit or inspection conducted pursuant 
to clause 8.1, except where the Supplier is found to be In material breach of this Agreement, 
in which case the Supplier shall within five (5) Business Days of a request by the Consultant, 
reimburse the Consultant for its reasonable costs in connection with such audit or inspection 
up to $5,000. 

9- Intellectual Property Rights 
9.1 Consultant shall be the sole and exclusive owner of any materials, content, software, code, 

reports, manuals, and other deliverables and work product prepared by Supplier for use by 
Consultant or delivered by Supplier to Consultant for its use pursuant to this Agreement 
("Deliverables"). Supplier acknowledges and agrees that all the copyrightable aspects of 
Deliverables to be owned by Consultant are deemed "works made-for-hire* as that term is 
defined in Section 101 of the United States Copyright Act, 17 U.S.C. Section 101 (or any 
successor thereto), that Consultant is deemed the author or creator of the Deliverables, and 
that Consultant Is the exclusive owner of all right, title, and interest, including the copyrights 
and any and all other intellectual property rights, in and to the Deliverables. If, for any reason, 
any of the Deliverables are not found to have been created as works made-for-hire, Supplier 
hereby assigns all its right, title, and interest in and to the Deliverables to Consultant. Supplier 
shall execute any instruments that, in the reasonable judgment and discretion of Consultant, 
may be deemed necessary to further carry out such assignment or to protect Consultant's 
rights in the Deliverables. 

9.2 During the term of this Agreement, the Consultant grants the Supplier a personal, non­
exclusive, non-transferable licence to use the Work only to the extent necessary to enable the 
Supplier to perform its obligations under this Agreement. 

9.3 The Supplier hereby waives and agrees that the Supplier's Personnel waive all moral rights 
that the Supplier or the Supplier's Personnel have or may have in the Work. 

9.4 Clauses 9.1 and 9.3 shall not apply if and only to the extent that: 
9.4.1 the Work contains Supplier Background IPR; and 
9.4.2 the Supplier notifies the Consultant in writing of the fact that Supplier Background IPR 

shall form part of the Work prior to the Work Order Effective Date for the relevant 
Work Order, 

in which case the Supplier and Its licensors (as applicable) shall retain ownership of such 
Supplier Background IPR and the Supplier hereby grants to the Consultant a world-wide, non-
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exclusive, perpetual, irrevocable, sub-licensable (in accordance with clause 9.5), royalty free 
licence to use, copy and modify such Supplier Background IPR in accordance with the terms 
and conditions of this Agreement. 

9.5 The Consultant may sublicense the Supplier Background IPR to the relevant Client, its 
Affiliates and its and their end users, but only as part of the Services as provided in this 
Agreement. 

9.6 The Supplier acknowledges and agrees that, save for the payment of the Fees by the 
Consultant to the Supplier in accordance with the terms and conditions of this Agreement, no 
additional fees or charges (Including royalties) are payable by the Consultant or the relevant 
Client, or any of their Affiliates, to the Supplier or any third party during or after the term of this 
Agreement with respect to the licence granted under clauses 9.4 and 9.5 and the exercise by 
the Consultant or the relevant Client of its or their rights in accordance with the same. 

9.7 The Supplier shall indemnify and hold harmless the Consultant against all losses, liabilities 
and costs (including legal expenses) sustained, incurred or suffered by the Consultant or the 
relevant Client as a result of any claim, action or proceeding that their or the relevant Client's 
use, possession or receipt of the Services or Work (an "Infringing Item") infringes the 
Intellectual Property rights of any third party (an "IPR Claim"). 

9.8 If any person makes an IPR Claim, then the Supplier shall, with minimal disruption to the 
Consultant, at its option, promptly and at its own expense either 

9.8.1 Procure for the Consultant and the relevant Client the right to continue using, 
possessing or receiving the Infringing Item free from any IPR Claim; 

9.8.2 modify the Infringing Item so that the Consultant's or the relevant Client's use, 
possession or receipt of the Infringing Item ceases to Infringe the rights of the relevant 
third party; or 

9.8.3 replace the Infringing Item with a non-infringing substitute item that complies with the 
Supplier's obligations under this Agreement. 

10. Term and Termination 

10.1 This Agreement shall take effect on the Effective Date and (subject to the provisions for 
earlier termination in clauses 10.2 to 10.5 (inclusive)) shall continue for a period of six (6) 
months commencing on the Effective Date. At the end of such six (6) month period, this 
Agreement shall (subject to the provisions for earlier termination in clauses 10.2 to 10.5 
(Inclusive)) continue in effect at will provided that either Party shall be entitled to terminate ft 
on giving to the other Party at least three (3) months' prior written notice at any time. 

10.2 In respect of any Work Order, the Consultant may immediately terminate such Work Order on 
thirty (30) days written notice to the Supplier in the event that the Services are no longer 
necessary, in Consultant's sole discretion, provided that Consultant shall be required to pay 
any Fees that are property payable up to the effective date of termination. 

10.3 The Consultant may terminate this Agreement (and ail current Work Orders) or, at its option, 
any current Work Orderfs) with immediate effect by providing written notice to the Supplier 

10.3.1 if the Supplier is in material breach of this Agreement or any Work Order and such 
breach (if capable of being remedied) is not remedied within twenty one (21) days of 
Its receipt of notice requiring it to do so; 

10.3.2 If the Supplier is persistently in breach of this Agreement or any Work Order; 

10.3.3 if the Supplier or the Supplier's Personnel act or omit to act in a manner calculated or 
likely to bring the Consultant or the applicable Client into disrepute; or 

10.3.4 if the Supplier undergoes a change of Control. 

10.4 The Supplier may terminate the relevant Work Order with immediate effect by providing 
written notice to the Consultant if the Consultant is in material breach of the Work Order and 
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